		
SPROUTS FARMERS MARKET, INC.

DISCLOSURE POLICY

General
The Company is committed to providing public disclosures that are consistent, accurate and complete in all material respects and made on a timely basis as required by applicable laws, regulations and stock exchange requirements.
This Disclosure Policy covers all Company spokespersons, team members and the Board of Directors of the Company.  It covers the Company’s periodic and current SEC reports, proxy statements and annual reports, and press releases, all presentations to the public (including investors and securities analysts), website disclosures and other public dissemination of information intended primarily for investors (“Disclosure Statements”).  Without limiting the foregoing, it covers oral statements made in group and individual meetings with analysts (“buy-side and “sell-side”) and investors, phone calls with analysts and investors, interviews with news media, and investor conferences.
Disclosure Controls Committee
This Disclosure Policy is to be administered by the Disclosure Controls Committee.  
Consistent with its charter, the Disclosure Controls Committee reviews Disclosure Statements prior to their use.  The Disclosure Controls Committee shall also be responsible for monitoring past Disclosure Statements to determine whether any updating or correcting from time to time is appropriate or necessary.
Responsibilities of Company spokespersons
[bookmark: _GoBack]Unless otherwise approved by the Company’s Board of Directors, the only persons authorized to discuss Company matters with the financial news media, investment community or industry analysts are as follows: the President and Chief Executive Officer, the Chief Financial Officer, the Chief Legal Officer, and the Vice President of Investor Relations and Communications, or their designees (“Authorized Spokespersons”). For clarification, the Company’s Chief Marketing Officer or his/her designees is authorized to discuss ordinary course marketing matters with the non-financial media. It is essential that Authorized Spokespersons and the Disclosure Controls Committee, as well as the Company's outside corporate counsel, as deemed appropriate by the Chief Legal Officer, continue to be apprised of all Company developments in order that they be in a position to evaluate and discuss those events that may impact the disclosure process (e.g., the status of any significant M&A activities, the financial condition of the Company, significant trends, material operational developments, extraordinary transactions, major management changes, etc.).  Authorized Spokespersons should be integrally involved in (i) scheduling and developing presentations for all meetings and other communications with analysts, institutional investors and other stockholders, (ii) arranging appropriate interviews with Company management, and (iii) responding to all inquiries from the public for additional information.  
Team members who are not Authorized Spokespersons must refer calls or other inquiries regarding the Company to the Company’s Vice President of Investor Relations and Communications. This will help ensure consistent disclosure and avoidance of selective disclosure.
Team members who are not Authorized Spokespersons must refer all calls, requests for appearances and other information requests and inquiries from the financial community, stockholders, any media and trade associations to the Company’s Vice President of Investor Relations and Communications.  The Vice President of Investor Relations and Communications will evaluate the nature of the requested information and direct such inquiry according to the character of the requested information to appropriate Authorized Spokesperson.
Reviewing analyst reports
With regard to responding to financial models or drafts of analysts' research reports, it is the policy of the Company to review only for factual content and to comment only to correct factual inaccuracies or to note assumptions made on the basis of incorrect data, in all cases solely on the basis of publicly available information.  It is the policy of the Company that all analysts be treated on a substantially equal basis and all analysts’ reports be reviewed in substantially the same manner.  A written statement, substantially in the form attached as Annex A hereto, will be provided with each review stating that the Company reviewed the report/model for factual errors only and such review did not extend to soft information or conclusions.  It is imperative that the control of this process continue to be centralized through the Company's Chief Financial Officer and Vice President of Investor Relations and Communications.
The Company regards analyst reports as proprietary information belonging to the analyst's firm and will not provide such reports on the Company's website or through any other means to persons outside the Company.  All analyst reports on the Company and industry reports available will be provided periodically to the Board of Directors and to senior management.  A digest of analyst reports will be maintained by the Disclosure Controls Committee for internal use only.
Responding to rumors
It is the policy of the Company to respond consistently to questions about rumors in the following manner, "It is our policy not to comment about rumors or speculation."  Depending upon the particular facts and circumstances, NASDAQ rules may require the Company to make a more definitive statement; this determination will be made by the Chief Legal Officer.
Commenting on analyst earnings estimates
It is the policy of the Company when analysts inquire with respect to their earnings estimates for the Company to acknowledge what the range of street estimates is, but not to comment further (i.e., not to say whether the Company is comfortable with the range or challenge an analyst's assumptions).
Should the Company determine during a quarter that earnings will likely be out of the range of the current estimates (particularly if earnings will likely be below the range), the Disclosure Control Committee may consider a broadly disseminated press release, followed by a group conference call with analysts and significant investors, with full public access, explaining this and possibly the reason or reasons why.  This would be done to avoid "earnings surprises" to the extent possible.
It is the policy of the Company to observe a "quiet period" during the period commencing two weeks prior to the end of each fiscal quarter through the corresponding quarterly earnings announcements, during which time there will be no comment on analysts' earnings estimates or the condition of the business.
Forward-looking statements
The Company may publicly disclose forward-looking information to enable the investment community to better evaluate the Company and its prospects, including statements and/or responses to inquiries with respect to such items as revenue projections, income or income loss projections, and pricing and profit margin trends.  The Company will ensure that such statements are identifiable as forward-looking.  Moreover, all statements will be accompanied by meaningful cautionary statements identifying important factors that could cause actual results to differ materially from those projected in the statement.
Non-GAAP Financial Measures
The Company may publicly disclose non-GAAP financial measures (as defined by the rules and regulations of the SEC).  Any public disclosure of a non-GAAP financial measure shall be made in compliance with SEC rules with respect thereto.  
Internal Disclosures
The Board of Directors of the Company should be kept aware of all material developments and significant information disseminated to the public.  Moreover, Board members and other insiders will be apprised of material developments that the Company is not ready to announce publicly in order to avoid premature or selective disclosure or inadvertent insider trading.
Other Disclosure Matters
The Company shall maintain a routine procedure for all corporate communications.  The procedure consists of drafting a press release, circulating it for review to the members of the Disclosure Controls Committee, and others as appropriate, alerting the NASDAQ Global Select Market (if required) and disseminating the release through a national wire service and other distribution channels so as to effect broad dissemination to all public entities.  In addition, the Company will broadly disseminate advance notice that all earnings and other material conference calls with analysts will be available for live public access through the Company's website at www.sprouts.com (with replays available for 2-3 weeks).
After public dissemination, all of the Company’s Disclosure Statements are to be monitored and the Disclosure Controls Committee should consider updates or other corrective measures as it may determine to be necessary or appropriate.
The Company will endeavor to include in its Disclosure Statements (i) appropriate cautionary information, (ii) specific time references such as "as of (specific time and date rather than indefinite time references such as 'currently') the Company expects . . . ." to minimize the duty to update, and (iii) information sufficient to answer likely questions to minimize further inquiry.
Modification
This Disclosure Policy may be modified from time to time by the Disclosure Controls Committee as it determines to be appropriate.

Annex A
At your request, Sprouts Farmers Market, Inc. (“Sprouts”) has reviewed the factual information contained in the attached report or other communication solely to correct any discrepancies between such factual information and information that Sprouts has previously made publicly available. Sprouts has not reviewed and does not comment on any conclusions or other quantitative or qualitative information contained in such report or other communication nor will Sprouts comment or provide any other guidance with respect to information as of a more recent date than information that it has previously made publicly available. Sprouts undertakes no obligation to update any information that it has previously made publicly available or this review. 
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